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The ufiddgnd,  a natural person, for Me purpw of organizing I carpomion /or 
cmducttn~ Uie LIus:nC94 wd promoting Ihc purposcr hcrcinahcr stated, undu the provisions and 
~ubjecl u) lhr rrquircment, of the laws of the Shtc OI Dclawarc (particiikrly Chapter 1, l'itlc 8 
of rhc Iklawarc Cuds and the ilcw amendatory krmf and wugplcmenlnl thereto, and bown,  
i.drntiI"Icd and relclrcd to PJ the "General Corporation Law of IReSLRIC of Delaware^), herdby 
cerrificl that: 

F f W F  The nanic of Ihe corporation (hereinafter calkd the "Corporation") .I 

TRANS NAlIONAL COMMUNICATIONS INTEICNATIONAI,, INC 

5EUONn: Thr ;ulilrrss, lnclucling suffl, number, city, and coiinty. of rhe xgjstered 
office of ~hc Curpolation in the Skte of Delaware i s  1209 Oranye Srffit, Corporation Trust 
Cr'niur, (:ky uf Wilmington, County of New CasiJt; and thc name of t in  regjsEoted ngwi of h e  
Corporatitin in l l r t  SIirie of Ddawarc i i  The Cupration Trust compeny. 

THIRIJ: 'The naturC of the busincis 10 bcconduclm md i h e  purpdvn ai the Coilmraiion 
asc! 

Yo purchax or olhciwlsc uquirc, invosl in,  awn, law,  mortgage, pWrrigc, scll. 
assign and tranelcror otherwire dispose of, lade and deal in and with real p m p y  w.1 F c r m n ;  
pmpcrty of every kind, C ~ S  and description (including, w i t b u t  IirnPation, gwds, #arc$ and 
n w c c h ~ ~ l i s e  ofevcry kind. clasv and descnplion). lo manulffiture gocdr, wae9 and n-cxhmndiu 
o i  overy kind, cla3s and descripiton, both on it5 uwn atcmint and foot ofhcrs; 

To make aild perform agrtxmcntu and contracts of every kind and ilescnptiun; and 

Gcilcrally 10 engage ill any lawful act or xtivity or m y  on any biisincn: ;or which 
corporations inay be orkylixd tinder the Dclawarc Ocncral Corporalion LRY or an)l successor 
Y.?IUIC. 

Z n ' d  S i O ' C N  S?:EI 56,TO 9nt: 
..... .. . __ . , . . .... 
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Non-Complying Transfers Pmhibitd. No shucp of Ccmmon stock 
(‘ShZeS”) ownd by any pmm oT entity (a “SW!&o~der‘) may be sold, 
auigned, plodgcd, hypothecaied, encumtcrcd, gifwJ, &vised orotherwise 
transfcntd tu any ~ W I I  or enlily, vo)un&ly, or by opcmtion of law. 
E O U ~  order. ~ ~ l l o s u r e .  msdDll property division or othuwisc ex- in 
atccrdance wi@ the f.erw md cunditions hereinaner *t forth. 

Rights of Piis1 Refusal On VolunraIy Tmsfers, 

Any Stockholder who intend6 to scll. nsngn, msfn or olher#ise 
volunlarily dispose of alf or pan Of any Shwa (Lite “Selling 
SlaWddcr’), shall givc wntten notice of such intcnfion to Steven B. 
kh. his successor$ and assigns {the ’Founding SiocWio;der“f and the 
Corponrion, whbh noiice shall inciudc the name of the pop& 
~ S ~ C J W  the P ~ p ~  purchase price p r  Share, the krms of pyiawt 
of such purchaw price and all vthcx mawis relating to such d e  and shaii 
bc awDmpanied by a copy of Ihc binding w2ttcn a.grccmcnr of the 
propased lransfcrec 10 purchase the Sham oJ tlu SeLLing Stockfioldcr. 
Suck notice shalt conslilule a binding offer by I ~ E  Sciliog Stackholdcr to 

such number of Shew llien held by the $citing Stcckholder BY an 
propDsed IO bc sold in 111c notice at the monetary price per Share 
designa& in wch notice, payable as provided in Scction 4.2.4 hemf. 
Wiirhin ihiny days and  receipt of wijtlen noticc from the Scfliag 
SWolder, the Pmmdirrg Swkhdder shall give written nolicc to Ihe 
Selling Sfockholder as to whether sue4 offer has been accepfcd by the 
Founding Srockholder. The Founding SfocWolder may only accopt 6UCh 
offer in whole and may not wept such offer in part Such acceplance 
notia shall f i x  a tinr,  lwuon and date for Ihe closing on such purchasc 
(“Closing Dats”) which shall nor bc ksf khan seven no< moorr rhan 
forty-five days aficr thc Eiving of IhC ucceptmce flolicz. P k C  for 
sxh closing shall bs a[ the principal oflice of lhc CorporaG~n fir such 
other location agmd to by the prticr. A1 such closing, the Sciiing 
SLockholdcr shall accept payment as set fonh i~ Seciion 4.2.4 and shall 
deliver b the Pounding Slockholdcr in crchangc therefor certiii~ler for 
the ntrmbcr of Shuns rtarcd in the notice awmpanicd by duly e*ecuted 
instruments of transfcr. 

SeIl lo the Eounding Sk&holdcr and the Cvrpracim, or their ass’g t rim, 
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If !k Founding Stockholder shall fair to Q C W ~  ik offur w+thia thc 
Ihiny-day +, 1I-m rhc Carpornlion sitall have fm dnys fmln the 
qpimtion of such wiw period within which LO accept in whUIc. bul Mrt 
in part, lhu offer of thc S&g Stockhddcr. by givjng co him w&cn 
n o h  ap $A forth ab& of their intcm to pudlasC dJ. but not kS5 I l e l ,  
all, of the Shares propod fo be SOH as prwidd i n  the notice io the 
Founding Stwkhulder and & corpnratinn ht cbs monecarj price pm Shere 
desigmted'in such nolicc. payable 116 proviw in Section 4.2.4 hercur. 
Ihc glace fw K U C ~  clnsing &ha11 bs at rhc prmcipal office of rhc 
Corporation or suth other lotalion agreed m by thc partics. At t k  

cbsing of such pdmc id sale. the Selling Stockholder &all accept 
payment as scl Conk in Stmian 4.2.4 and shall dclivsr to the CorpratiOn 
jn nchangc thcrdor df icatw for 1hc n u m b  of Shares mated in the 
not& accntnpaniui by duly ~w~ted instnirnmts of lraitrfcr. 

If the Founding Slockboldcr and the Corpndion aha11 fail fv accepl aay 
mch Offcr, then tho Selling Slockholder sllall be frix 10 sell all, but no: 
lcss h n  all, of 11* Shares set foflh in his nolice lo the desig~~~tted 
iran~feree st a price and on terms no less favorable to the Selling 
Sockholder than described in tho Selling SLocLhcl&r's notice, provlded 
lhai 6%b $ale ie umsummaWJ within six months aflct the g%ing of nolicz 
by tbc Selling StocWloIder IO lhc Poiinding Stockholder axd [he 
Corpolatkm as nfonsaid, but the Lransfew (and all fiubreqiicnl 
Iran&fcfcrces) shell lhcrmricr onBy be pcrmilted w wll or transfer 5hares in 
8cUlrdance with the lcrm8 hereof. AfLcr the cxpiratiun of such sin-monlh 
period, thc pmGsiom of thi8 Scctioa 4.2 shall again apply with respzt IO 
any pmpored tnnsfer of tho Selling SlockhoJdcr's Sham. 

?hc PUrChSe price of any Shares go .be acquired purfiuanr to this 
Section 4.2 shall bc payable on thc term$ o f f c d  lo the Selling 
Slockbulder by rhc pmpoyed u a n r b u  (pmdrhl, huwevq, ihai thc 
Pounding Slockhotder and thc Corpration shall 1101 be q u i d  tu mcel 
any nonbmonwry ~ m s  of the pmpod lraiisfw. including. widiiwt 
timilatiun, dclivery of othcr securilies in cxchaiige fox the Shnm yroDoSCd 
to he sold). 

UeaIh u l  a Stockholder. Within thirly days aflcr Ihc deal11 of any 
Slockholdcr ( O ~ F  lhea thc Founding Swckholder) (die ''DWc?Sed 
SlncWloldcr"), thc exEcutor$ or adminiatmtnrs of Lhc eslatr. Of The 
DecCss.4 S!ockholder and e c h  transferee of thc DecmSed S t ~ c M ~ l d W ' s  
Sham hy vinw of such death shall givc wrilten notice h w f  to the 
Pounding SUlckhnldw and the Cozponrtjen ofrering tn the Founding 
Stcckholder and i k  Ccnporulion or any assipnee of Cilller of t hem all of 
lhe Shares owned by the Decehfed 51f%Wldder nt Ihg timi: or dmth. 

- 3  
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4.4 

4.5 

4.6 

Wllhin tbitty daye a k r  Rceipr of mch norjce, the Pounding SOcWloldcr 
or his nss;Snec, nay elect to purchase BU of Ihe Shares so offered ai n 
putchre prim per Share daemincd in accordawe with Seajun 4.7 
hcmr. If mtch Sh~res a= m pitchase$ by ihc Fwnding Sldhoider, 
ihey shall be offered in tlis m e  manner to the Corporation. ' Within 
thkly day5 aher chs expinstion ofthe Founding Stockholder's Ihkly-day 
pcriod, the Ccqmation may elect to pvnhasc all of iha Shares 80 oflwet 
RI a purrhass p j c e  psr Shm? dumined in acconlance with Section 4 . i  
httrof. If Ruch Shares am ROI plrchasad bj' Unr Pounding Stockholjer or 
thc C O ~ ~ l i O ~ .  such Shares JnRy bC retRined by Ihe CSUW Of the 

~~ Shkholder or by such tmnsrerces subjm u, all dhcr provkions 
h m f .  

TrdnEfers by Opatio1t of L a w .  In thc evem that B Stockbldtf (1) fi lch 
a voliintaq petition under any hmkruptcy or in6olve~~y lew or R @ifion 
for the ap+inunenl of a rseivcr 01 makcs an a5sig;nlIIcnt for thc benefit 
of crcditors, or (in is suhjcftrd invohntnrily to wch a petition or 
asrignmcnt or ta 8n anachinmt or otkr kp.1 ur cquitablc inltnsf with 
XSQW to his Sham and such involuntary perition [u asitgnment vr 
a n s t h m l  is not discharged within thiily b y 6  bfler its dak. or (iii) I R  

subja to B transfer of his Slzeres by  op-nljrm of law (excwt upon his 
death) thc Faundine SIDckhokkr, thc C v r a t i u n .  or thcirarsigneca, shall 
have the rjghl to clecl tD purchese aU of the Sham which an own4 by 
thr S(qckhofder ai 8 plixhase pnce per Sham delemined in awordancc 
with Seaion 4.7 h e r d  Wilhin thiny days after p&ryc of S J G ~  notice. 
lhcFoundine Stockholder or his assignee, inay d a t  M pumhaac all of the 
Sham 80 o f f d  at a ptchasc pricc p r  Share dcrtrmincd in dccordallce 
with SLctiDn 4.7 heraof. I f  such 5hures arc not purchassd by thc 
Poiinding Stockhoid'er, they shall k offered i n  likc same mmcr to t i e  
Cinprntion. Wlthin thiny days afler the expiration of Ihc Pounding 
Slockholder~s Ihirty-day period, thc Corporaliun inay decC to runhasa a!] 
of the Shares m offered at a ~ U K ~ ~ S C  pri, per Share determined in 
amrdancc wilh Section 4.7 hcmf. Failun: uf the Founding Stockholder 
and the Corporah to drxt  (o purchase IN Shrcs undrr $his S d o n  4.4 
shall not affect thdr rights IO ptirchast the am8 Shuns under Scction 4.2 
M the cvml of a pmyossd salc, assignment, tramftr, or other dirgosilion 
by or I o  any reccivw. pcutioner, assigw,  Irannfcm or other perscrl 
obtaining BR h m s t  in Ihc Sham. 

Pmhibiticn on Gncambranccs. No SIdholder  may p)edgc,, h y p u b t c  
or olhenvise enclrinber his S h a m .  

Violalion of Restrictions. If any tmnsfcr of Sham is madc or  alielnpled 
wntrnr) to chc provisions of lhis Agreement or if any S h a m  arc not 
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offend as Wtlired by ~ lme  piuvisiunn. the Fou&g Slockhrrldcr and t h ~  
Corporalion shall hve the right io punhax lhc Sham fm [he nwer  
therroc or his tranafcrce at my timc before or afwr fhe transfer, as 
bcreinafter provided. In additiw 10 any other legal or cquiteble remedies. 
rhc Founding Stmkholder rad Ihs Cclpation may mfOree thic; ighf by 
adions for tp&?c prlwmanct (IO thc extent pcnni:ld by .law). ll!c 
Corpotatian may 1480 reiuac to recognize; any such tramfern or 
Stockboldir as one of irS slockholders for any pi'pow, iwluding without 
limitation for purpaacs of clividcnd and voling rigMa, uof3 ail applicahlc 
pvisions of thaw RStirCtions have hca, complied with. 

4.7 wrchsse Price. 

4.7.1 Excq wjih ~ V J J L X ~  to purcbws made wdcr Section 4.2, lhc. !wrchaw: 
price of each Share prmhesed hereueder shall bathe fair mrkn 'due per  
Sham domined by appreiskl as follows Wilhin thirly day$ aftcr thc 
otwtion 10 prchsae pursuant to Scction 4.3 or 4.4, ihc Founding 
StodJloldcr or the Corparation. a8 the case m y  bc, shall appoint an 
appraiser, rhe SlWkhdder whose Shares are being purchaseQ (Or his 
lcgaUy upin~cd~'~pm~e~~tn!ive.s} shdl uppoint 6 w n d  appraiwr, and rhe 
lwo appmkta FO appointed ihall appOinl a thirdirppnim, or if any pW' 
ur thc appraisen fail s o d a  wilhin such period, any u n s p i > t e d  appnirer 
or apprairers shall be appointed by the American Arbitalim ASwCMiOliOn, 

appraiwr shall bdepcndenrly dHennine thc valw of !he shnm or the 
SlocWlUer whose S h a m  are purchased 8s of a cowenienl &ere 
scleclcd by Ihc fbh~ee a p p n i w .  Thcfair market vnlue nf&e Sham shall 
be the average of the two closeat appraised values. and wch dp.ttmnation 
ahall be fid and binding upon all intereEted pwsons. The Cof&Wra~oil 
shall pmmptly furnish lo fhe appmi&rs such information Eozcerning 116 
fmncial condilion, w i n g s ,  capicalizrttion, lxrsiness pmlorpec;: and xila 
of ils capilal s o c k  as they rnsy reasonably q u e s t .  The app~4!wa shall 
pmmplly notify in wfiling lbe Pounding Stockholder. the Cnyor'dkion ad 
the Srockholder who= Shams arv beirtg purchased lor his legally 
mpphlul reprssenlativcs) of the appraisers' final dUemjnRtmn of value. 
Thr: particr shall uu;h  b m  thc fw end expenses of the apra!ffir 
appOinted by or for each of thcm, and the fees and cxgenses of fhc 
appraiser shall bs borne onchalf by the Stockholder who%. Sham arc 
king purchased (or his lcgally appOintcd rrpnswtativcs) an6 owhalf  by 
Ibe purchaser of thE S h v m .  

&ston, M-chuEUtk, upon application O f  my p n y  or Bppraisei. B C h  
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Corpmiwn, IK lo one or ~norc aasignm designad by (ke p h a k r ,  at 
the Prjncipa? oflict of the Corporalion at a namnblc dnk and lima 
specified by it (in my e v d  within thirty days nf theplrCha~er.8 election), 
by delivery of cerlifieaces nprwcntiag such Shaw endorsed in b h k  and 
in proper form for trannfcr apinst plynmt of the purthasc Prjce in C~EII 
or by certified or bunk checks. 

4.9 Wniver, Disporition of Shams. , From ri&c in bime tbe Copra i ion may 
waivc its righla hemtWdk either genmlly or with nspcLl To one 01 mDM 

specified vnnrfwa which havc tea pmpoacd, attempted ur mede. All 
mion In be taken by ihe Corporalion herarndcr rhll hc taken by vole of 
a majority of i t s  Dimtors rhcn in oflicc. Any Sham which the 
Corporution ha tlmcd to purchase kmtuier may bc disposed of by its 
Bond of Direcrors is snch mnnncf as jt dtrmts appropriate, Wjlb 01 
without fir-r restridon, 0 1 1  the transfer tIK\rrol- 

4.10 Subchapter S Restricliens. I f  thc Corporatinn has elected U, be BD S 
cmpontion pursuanr to Section 1362 UT &e Infernal Revenue Code Of 
1986, as amended, lhcn as long ns such 111 cleotioa is in effcct no Shmu 
msy bc sold, eaiignui, pledged or orhewise f m s f e d  lo any ixi'ml Of 

entily if the transfer would cause the tcrnlinatiwn of such clecta@n 

FIFTH: The name and mailing addre- Df Ihc sole incorporator I$ a6 followa: 

SEVENTH. For &e menagcmmt of the businw ilnd for Ihc condan of the affairs of Ihe 
Cofponuon, and m frinhcr definition and nol ITI lmilstion ofthe powers of thc Corponiioil and 
of its dimtors end of ils rlockhokkm or any class tbmf, tho caw msy be, confcmd by l l lC 
SWC of Dclawm, it 18 fmtttcr pTovided thut: 

A. m a n a g d  of  the business and the conduu of Lhc affairs of the Cowration 
shalt be vested i n  its B o d  of Directors. The number d direclurs which 6hdl cGnJlWitute LhG 
w h o k  Board of Drarors shall he fixed by, or in Ihc manner prvvidcd in, IIw By-law$. The 
phrase "wholc Board" and the phrase "Wl nttmkr of d i d o m "  hhall be d d  (0 have the 
=me meaning, lo wit, tk total numbcr of diwtor$ which ihc Corporalion would 1 . a ~  if ihcr; 
w c n  110 vamncies. No election of d i w r s  need be by wri l tu i  ballot. 



B. After vlc origin1 or 0th By-bwr ofthc Coq~~ntion have been awed, arncnded 
or hpealed, 86 Ihe case may hc, in acwnhm with rhepmvisions of Salion 1W of Lhe Geneml 
C o ~ m t i o n  Law of the SWE of Dclawhn, and, after rhs C q m k m  has &vZd any paymmt 
for any of i16 m k ,  ihc pwct ?o adopt, sinend, or -1 thc By-Laws uf the Coprarim may 
be meicisal by thc Board of Dirams of the Corporation. 

C ,  The bcoks of the Corponrion may hE kept at soch plaw wirhjn or without the Sate  
of Dohwerr 81 the By-Laws of the Corpontion may pmvide or ar may be dcrigmled fnm timc 
lo timc by the Board of Dimtors of thc Corplration. 

E I G U T ~  Whenever a c~mpmwi,!~ or armngmwU isprvpoacd betwccn lhis Cworation 
mid it6 cretlhors or ally class of them arUVnr MWM this Corporation and i la ~IOckholOers @I 
any class ofthem, any wurl of equitublc jurisdidon wjlhin !he Stare UT Dtlavarc may, on tbc 
appljcalion in a suamary WAY of Lhis Corpomtion or of any creditor or stO€khOfder lhmf or 
on Ihc application of any reiriver of nxej,cfs sppoinled for this Coryomtion untler thc 
prnvJvion8 of  Scc(lon 291 of TilIe B of thc DJawan Ccde or on lhe applicalion of tms1cu in 
dissotution or of nny reccivw or rccwvcr$ appoiniul lor this Coqwauon under th pnksions 
of Srsrinn 279 of Tillc 8 of rhc D e l a ~ ~ r c  Code, d e r  a meeting of rho cmIiWrs or c!ass of 
crcdjtoro, and/or of rhe ~!OckhOldcJS 01 dass of slockholdem of this Cuwraion,  it% die cas 
may bc. Lo be aanrnonned in such manner a6 thc mid court dimfs. If a majority in number 
reprrwnling Ihne-founha i n  vahc of die rndilon or class of creditors, andlor of lkc 
sirxkhddcls or thes of sibcWloldcrs of !his Cozporalion. as the caw may be. agm to any 
compromisc vr arrangement and to any reoqnnizatimr of this Coipomtbn as wnseqiience of 
such mpmmisc  or arrsngcorcnt, Ihe said coinpmmim or atranganent and the said 
mrgunizstion ihatl. if sanctioncrl by the m n  IO which thc a i d  applicaiior has b r e n  ma&. bc 
binding on all the credilors or class of clPdirurs, and/or on all Ibc stockholc&m or C ~ S  of 
r;lockholders, of ihis Corprar ion,  a6 the fasc may be, and also on thin Coryoralion. 

NINTH: The Corpordlion shall, 10 Lhe fullpsr cxlenl pcriniltcd by the pmvirions of 
Seetion 145 of the Grneral Corporation L a w  of tlic SWc of Delawarc. as the same may be 
arnm&d wd wppkmenlad rmiu timc IO tinie. indeiiinify any and allycrsons w h d  it shall have 
power 10 indmnify uibjcr sisid wtion fmm and ageinu any and all of rhc expmses. lrabilities 
or 0 t h ~  tiiatlera refcrred t~ in or covered by said sectioii as amcnded or rupplemraled (or m y  
s~~aewror). and ihc indcinnificnlion provided for hcrein ahall not be deuned mliisive irf sny 
other rights t~ which lhwc indmnified may bc entitled under any By-Law, agrament, vote  01 
stockliolders or disinicrcsled directors or othcmjsc, both as to aclion in hj.9 nfficiai capaciiy and 
as lo %lion in another capcity whik holding such o f k ,  anJ slinll wntinuc a$ lo apcrscn who 
has wasul lo be a diwtor, nffircer. cmployte or agent and shall inux TO IIIC k i i c f i l  of the heirs. 
e~exlors and edmjnismiors or mch tl pcmn. 

TEMH: No director of l lr is Coqmation shall be liable Lo Ihe Corpo;aciun 01 I& 

r~nckholders for montcary damages lor bmch of fiduciary duty as a dimtor except i d  the exten1 
thaq excvlprion fmm liability is no2 pfn ined  icnder the General Corporation Law or thc Stale 
of Ddaware R6 $11 dfcl al the licne such JiabiMy ij  defermind. No amendment or V C a l  Of 

l h f S  Arciclc shall npply lo or have any cffecl on thc liability 01 alleged liability of any d i ~ X t O r  
of (he Corpmron for or with m s p i  IO any acls or omisriotrf of cucli dirclor occL,rring prior 

. 7  - 



tu such umcndmm! 01 repml, If thv Gcneral corpprerion Law Df Ihc Share of Delnwarc i3 

nrnmdul afler approval by the sl~!d~wldcrs of !his AI%& 10 aurhorite mpratc EIbn further 
eliuijmtiting or limiting !he personal liabiliiyof dirtclors. ihen b e  li;rbilily of a dirccior of ihe 
COrpoIN~ien sball be climinatui or liiniltd to the ruucbt exm11 pcrmiflcd by fbc General 
Corporafiorl Law crl the Stale oiplaware, as 6a amendst. 

fiLELEVEN7R; Froiir ttmc LO h e .  any of tho provisions of ~ b i o  Certificate of Incorporation 
may hr anlenw, alkrccl or rcpealai, End other provision% authorirsd by the laws of thc State 
of I>elaware M the time in f o m  may be added or in& i n  tiis mane3 and at Ihc iimc 
yrercribcd by $&d laws, and all riphl, at any time.wnfmd u p ?  !he wcidtoldr.rs of (he 
CoiprdtiOil by ~ l i ~  Certificate of Incarporation are grand subjezt IO the provisions or this 
Articie. 

1, Ihc urxler i igd .  k m g  the sole hnurrporator. for lhepurpose of forming a Corporation 
UI*T the laws of the stale of Delaware, do make, fife and rsord this Ccnifmte of 
Iriwrporafiun, to carify that Ihe facts herein mkd zrc true. an0 accctdingly have hcieco set 111y 
hand Ihi i  & doy of Actposl. 1995. 


